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EXPLANATORY NOTE

This Registration Statement on Form S-8 (this “Registration Statement”) is being filed by Capstone Green Energy Holdings, Inc. (the
“Registrant”) for the purpose of registering an additional 1,000,000 shares of the Registrant’s common stock, par value $0.001 per
share (the “Common Stock™), issuable under the Capstone Green Energy Holdings, Inc. 2023 Equity Incentive Plan (the “Incentive
Plan”), which increase in shares was approved by the Registrant’s stockholders at its Annual Meeting of Stockholders on August 12,
2025.

Pursuant to General Instruction E to Form S-8, the contents of the Registrant’s Registration Statements on Form S-8 filed with the
Securities and Exchange Commission (the “Commission” or “SEC”) on April 8, 2025 (File No. 333-286433) is hereby incorporated
by reference into this Registration Statement on Form S-8 (except to the extent expressly superseded herein).

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.
The Registrant hereby incorporates by reference into this Registration Statement the following documents filed with the SEC:

(a) The Registrant’s Annual Report on Form 10-K for the year ended March 31, 2025, filed with the Commission on June 27,
2025;

(b) The Registrant’s definitive Proxy Statement on Schedule 14A relating to the 2025 Annual Meeting of Stockholders filed with
the Commission on July 2, 2025 (solely with respect to those portions incorporated by reference into our Annual Report on
Form 10-K for the fiscal year ended March 31, 2025);

(c) The Registrant’s Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2025, filed with the Commission on
August 8, 2025;

(d) The Registrant’s Current Reports on Form 8-K filed with the Commission on June 16, 2025, June 23, 2025, August 8, 2025
and August 14, 2025 (except that, with respect to each of the foregoing Current Reports, any portions thereof which are
furnished and not filed shall not be deemed incorporated by reference into this Registration Statement); and

(e) The descriptions of the Registrant’s Common Stock incorporated by reference to Exhibit 4.3 to the Registrant’s Annual
Report on Form 10-K for the fiscal year ended March 31, 2025, filed with the Commission on June 27, 2025.

The Registrant also incorporates by reference into this Registration Statement all information contained in additional documents (other
than portions of the documents that are furnished under Item 2.02 or Item 7.01 of a Current Report on Form 8-K and exhibits
furnished on such form that relate to such items, unless otherwise indicated therein) that it files with the Commission pursuant to
Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) prior to the filing of a
post-effective amendment to this Registration Statement which indicates that all of the shares of common stock offered have been sold
or which deregisters all of such shares then remaining unsold.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified
or superseded to the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to
be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be
deemed, except as so modified or superseded, to constitute a part of this Registration Statement. The modifying or superseding
statement need not state that it has modified or superseded a prior statement or include any other information set forth in the document
that it modifies or supersedes. The making of such a moditfying or superseding statement shall not be deemed an admission for any




purposes that the modified or superseded statement, when made, constituted a misrepresentation, an untrue statement of a material fact
or an omission to state a material fact that is required to be stated or that is necessary to make a statement not misleading in light of the
circumstances in which it was made. You should not assume that the information in this Registration Statement or in the documents
incorporated by reference is accurate as of any date other than the date of this Registration Statement or those documents.

Item 8. Exhibits.

Exhibit
No. Description
4.1 Second Amended and Restated Certificate of Incorporation of Capstone Green Energy Holdings, Inc. (a)
4.2 Amended and Restated Bylaws of Capstone Green Energy Holdings, Inc. (a)
5.1% Opinion of Katten Muchin Rosenman LLP.
23.1* Consent of CBIZ CPAs PC, independent registered public accounting firm for the year ended March 31, 2025.
23.2*  Consent of Marcum LLP, independent registered public accounting firm for the year ended March 31, 2024.
23.3*  Consent of Katten Muchin Rosenman LLP (included in Exhibit 5.1).
24.1 Power of attorney (included on signature page).
99.1 Capstone Green Energy Holdings, Inc. 2023 Equity Incentive Plan, as amended.
107* Filing Fee Table.

*Filed herewith.

@ Incorporated by reference to Capstone Green Energy Holdings, Inc.’s Current Report on Form 8-K12G3 filed on December
11, 2023 (File No. 001-15957).

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Van Nuys, State of California, on October 9, 2025.

CAPSTONE GREEN ENERGY HOLDINGS, INC.

By: /s/ Vince J. Canino
Vincent Canino
Chief Executive Officer and President
(Principal Executive Officer)

By: /s/ John Juric
John Juric
Chief Financial Officer
(Principal Financial Officer)
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POWER OF ATTORNEY AND SIGNATURES

KNOW ALL BY THESE PRESENT, that each individual whose signature appears below hereby constitutes and appoints each of
Vincent Canino and John Juric as such person’s true and lawful attorney-in-fact and agent with full power of substitution and
resubstitution, for such person in such person’s name, place and stead, in any and all capacities, to sign any and all amendments
(including post-effective amendments) to this Registration Statement on Form S-8, and to file the same, with all exhibits thereto, and
all documents in connection therewith, with the Securities and Exchange Commission granting unto each said attorney-in-fact and
agent full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the
premises, as fully to all intents and purposes as such person might or could do in person, hereby ratifying and confirming all that any
said attorney-in-fact and agent, or any substitute or substitutes of any of them, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following
person in the capacities and on the date indicated.

Name Title Date

/s/ Vince J. Canino President, Chief Executive Officer and Director October 9, 2025
Vincent Canino (Principal Executive Officer)

/s/ John Juric Chief Financial Officer October 9, 2025
John Juric (Principal Financial Officer)

/s/ Candice Graves Chief Accounting Officer October 9, 2025

Candice Graves (Principal Accounting Olfficer)
/s/ Robert C. Flexon Chair of the Board of Directors October 9, 2025

Robert C. Flexon

/s/ John P. Miller Director October 9, 2025
John P. Miller

/s/ Ping Fu Director October 9, 2025
Ping Fu

/s/ Robert F. Powelson Director October 9, 2025
Robert F. Powelson

/s/ Denise Wilson Director October 9, 2025
Denise Wilson
/s/ Christopher J. Close Director October 9, 2025
Christopher J. Close
/s/ Robert F. Beard Director October 9, 2025

Robert F. Beard
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October 9, 2025

Capstone Green Energy Holdings, Inc.
16640 Stagg Street
Van Nuys, California 91406

Re: Registration Statement on Form S-8
Ladies and Gentlemen:

We have acted as counsel to Capstone Green Energy Holdings, Inc., a Delaware corporation (the
“Company”), in connection with the filing of a Registration Statement on Form S-8 (the “Registration
Statement™) for the registration under the Securities Act of 1933, as amended (the “Securities Act”), of the
offering, issuance and sale by the Company of an additional 1,000,000 shares (the “Shares”) of the Company’s
common stock, $0.001 par value per share (the “Common Stock™), pursuant to the Capstone Green Energy
Holdings, Inc. 2023 Equity Incentive Plan, as amended (the “Incentive Plan”). This opinion is being furnished
in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Securities Act.

In connection with this opinion, we have relied as to matters of fact, without investigation, upon
certificates of public officials and others and upon affidavits, certificates and written statements of officers of
the Company. We have also examined and relied upon originals or copies, certified or otherwise identified to
our satisfaction, of the following:

1. The Registration Statement;
2. The Incentive Plan;
3. The Company’s bylaws (including all amendments thereto), as in effect at any time from (and

including) the date of the adoption of the Incentive Plan until (and including) the date of this
opinion, as certified by an officer of the Company on the date hereof;

4. The Company’s certificate of incorporation (including all amendments thereto), as in effect at
any time from (and including) the date of the adoption of the Incentive Plan until (and including)
the date of this opinion, as certified by the Secretary of State of the State of Delaware on October
2,2025 and an officer of the Company on the date hereof;

AUSTIN CENTURY CITY CHARLOTTE CHICAGO HOUSTON IRVING LOS ANGELES
NEW YORK ORANGE COUNTY SAN FRANCISCO BAY AREA SHANGHAI WASHINGTON, DC
LONDON: KATTEN MUCHIN ROSENMAN UK LLP
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5. Records of proceedings and actions of the Board of Directors of the Company and the
stockholders of the Company relating to the Incentive Plan, which authorizes the reservation of
an additional 1,000,000 shares of Common Stock to be available for issuance pursuant to the
Incentive Plan, as certified by an officer of the Company on the date hereof; and
6. Such other instruments, documents, statements and records of the Company and others as we

have deemed relevant and necessary to examine and rely upon for the purpose of this opinion.

In connection with this opinion, we have assumed the legal capacity of all natural persons, the accuracy
and completeness of all documents and records that we have reviewed, the genuineness of all signatures, the
due authority of the parties signing such documents, the authenticity of the documents submitted to us as
originals and the conformity to authentic original documents of all documents submitted to us as certified,
conformed or reproduced copies. We have also assumed that, at the time of issuance of the Shares, (i) any and
all agreements related to the issuance of the Shares under the Incentive Plan will be in a form consistent with
the terms of the Incentive Plan and have been duly executed and delivered by the Company and, as applicable,
the recipients of the Shares, (ii) the Board, Committee or any duly authorized Officer (as defined in the
Incentive Plan) will have approved the issuance of any awards under the Incentive Plan with respect to the
Shares, and (iii) any cash consideration payable to the Company in connection with any issuance of the Shares
will not be less than the par value per share of the Common Stock.

Based upon and subject to the foregoing and the other matters set forth herein, it is our opinion that
(i) the Shares have been duly authorized for issuance, and (ii) when the Shares are issued and delivered by the
Company and (to the extent applicable) paid for in accordance with the terms of the Incentive Plan and the
relevant award agreements, the Shares will be validly issued, fully paid and non-assessable.

Our opinions expressed above are subject to the qualification that we express no opinion to the extent
that, notwithstanding the Company’s current reservation of shares of Common Stock, future issuances of
securities of the Company, including the including the Shares, and/or antidilution adjustments to outstanding
securities of the Company, may cause awards under the Incentive Plan to be in respect of a number of shares of
Common Stock that is greater than the number that then remain authorized but unissued.

This opinion is limited to the Delaware General Corporation Law, and we do not express any opinion
concerning any other laws. This opinion is limited to the specific issues addressed herein, and no opinion may
be inferred or implied beyond that expressly stated herein. This opinion speaks only as of the date hereof, and
we assume no obligation to revise or supplement
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this opinion after the date of effectiveness should the present laws of the State of Delaware be changed by
legislative action, judicial decision or otherwise after the date hereof.

We hereby consent to the filing of this opinion with the Securities and Exchange Commission as an
exhibit to the Registration Statement. In giving this consent, we do not thereby admit that we are included in
the category of persons whose consent is required under Section 7 of the Securities Act or the rules and
regulations of the Securities and Exchange Commission.

Very truly yours,

/s/ Katten Muchin Rosenman LLP

KATTEN MUCHIN ROSENMAN LLP

302970003
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/ C B I Z CPAs 777 S, 'uqJ_a-, Street

Suite 2900

Los Angeles, CA 90017

P: 310.432.7400

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form 5-8 of our report dated June
26, 2025 with respect to the financial statements of Capstone Green Energy Holdings, Inc. appearing in the Annual
Report on Form 10-K for the year ended March 31, 2025.

CBIZ CPA¢ P.C.

Los Angeles, CA
October 8, 2025

CBIZ.COM




MARCUM

ACCOUNTANTS 4 ADVISORS

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated
September 26, 2024 with respect to the financial statements of Capstone Green Energy Holdings, Inc. appearing in
the Annual Report on Form 10-K for the year ended March 31, 2024.

Marewn LLF

Los Angeles, CA
October 8, 2025

Marcum LLP | 777 S Figueroa Street [ Suite 2900 [ Los Angeles, CA 90017 / Phone 310.432.7400 |/ marcumlip.com
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CAPSTONE GREEN ENERGY HOLDINGS, INC.
2023 EQUITY INCENTIVE PLAN

1. Pumpose: Eligibility.

1.1 General Purpose. The name of this plan is the Capstone Green Energy Holdings,
Ine. 2023 Equity Incentive Plan (the "Plan"). The purposes of the Plan are to (a) enable
Capstone Green Energy Holdings, Inc., a Delaware corporation (the "Company"), and any
Affiliate to attract and retain the types of Employees, Consultants and Directors who will
contribute to the Company’s long-term success; (b) provide incentives that align the interests of
Employees, Consultants and Directors with those of the stockholders of the Company; and (c)
promote the success of the Company's business.

1.2 Eligible Award Recipients. The persons eligible to receive Awards are the
Employees, Consultants and Directors of the Company and its Affiliates.

1.3 Available Awards. Awards that may be granted under the Plan include: (a)
Incentive Stock Options, (b) Non-qualified Stock Options, (¢) Stock Appreciation Rights, (d)
Restricted Awards, (¢) Performance Share Awards, (f) Cash Awards, and (g) Other Equity-
Based Awards.

2. Definitions.

"Affiliate" means a corporation or other entity that, directly or through one or
more intermediaries, controls, is controlled by or is under common control with, the Company.

"Applicable Laws" means the requirements related to or implicated by the
administration of the Plan under applicable state corporate law, United States federal and state
securities laws, the Code, any stock exchange or trading market on which the shares of
Common Stock are listed or quoted, and the applicable laws of any foreign country or
Jurisdiction where Awards are granted under the Plan.

"Award" means any right granted under the Plan, including an Incentive Stock
Option, a Non-qualified Stock Option, a Stock Appreciation Right, a Restricted Award, a
Performance Share Award, a Cash Award, or an Other Equity-Based Award.

"Award Agreement” means a wrilten agreement, contract, certificate or other
instrument or document evidencing the terms and conditions of an individual Award granted
under the Plan which may, in the diseretion of the Company, be transmitted electronically to
any Participant. Each Award Agreement shall be subject to the terms and conditions of the
Plan.

"Beneficial Owner” has the meaning assigned to such term in Rule 13d-3 and
Rule 13d-5 under the Exchange Act, except that in calculating the beneficial ownership of any
particular Person, such Person shall be deemed to have beneficial ownership of all securities
that such Person has the right 1o acquire by conversion or exercise of other securities, whether
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such right is currently exercisable or is exercisable only afier the passage of time. The terms
"Beneficially Owns" and "Beneficially Owned" have a corresponding meaning.

"Board" means the Board of Directors of the Company, as constituted at any

"Cash Award" means an Award denominated in cash that is granted under
Section 10 of the Plan.

"Cause" means, unless the applicable Award Agreement or other agreement
between the Company or an Affiliate and the Participant (the terms of which have been
approved by the Committee) provides otherwise:

{a) If the Participant is a party to an employment or service agreement with the
Company or an Affiliate and such agreement provides for a definition of Cause, the
definition contained therein; or

(b) If no such agreement exists, or if such agreement does not define Cause, any of the
following (as applicable): (1) if the Participant is an Employee, the Participant's failure to
devote substantially all of the Participant's full professional time, atiention, energies, and
abilities to the Participant’s employment duties for the Company or an Affiliate, which
failure has continued for more than thirty (30) days following written notice of such non-
performance from the Company or such Affiliate; (i1) a Participant's inducement of any
customer, consultant, employee, or supplier of the Company or an Affiliate to
unreasonably breach any contract with the Company or an Affiliate or cease its
business relationship with the Company or an Affiliate; (ii1) a Participant's failure to
perform the duties and obligations of the Participant’s position(s), which failure has
continued for more than thirty (30) days following written notice of such non-
performance from the Company or an Affiliate; (iv) an act or acts of dishonesty
undertaken by the Participant resulting in substantial personal gain by the Participant at
the expense of the Company or an Affiliate; (v) a Participant’s gross negligence or
willful misconduct or matenal breach of a fiduciary or contractual duty to the Company
or an Affiliate; (vi) a Participant's material violation of state or federal securities laws or
failure to cooperate with a bona fide internal investigation or an investigation by
regulatory or law enforcement authorities, after being instructed by the Company or an
Affiliate to cooperate, or the willful destruction or failure to preserve documents or
other materials known to be relevant to such investigation or the inducement of others
to fail to cooperate or to produce documents or other materials in connection with such
investigation; (vii) a Participant's breach of any confidentiality, trade secret or return of
property obligations to the Company or an Affiliate, which breach, if curable, has not
been cured within thirty (30) days following written notice of such breach from the
Company or such Affiliate; (vii) if the Participant is an Employee, a violation by the
Participant of the material written employment policies of the Company or an Affiliate,
including those regarding discrimination, harassment and retaliation; (ix) a Participant's
comumission of, or plea of guilty or no contest 1o, any felony or a misdemeanor involving
moral turpitude, deceit, dishonesty or fraud, or any conduct by a Participant that would
reasonably be expected to result in material injury or reputational harm to the Company

Or an




Affiliate if the Participant were retained in his or her position(s); (x) a Participant’s
breach of any non-competition, non-solicitation, non-disparagement or other written
agreement with the Company or an Affiliate containing restrictive covenants; (Xi) a
Participant's excessive use of aleohol or the use or possession of an illegal or controlled
substance, in each case, in the workplace or which materially impairs the ability of the
Participant to effectively perform his or her duties or responsibilities; or (xii) the
suspension or loss of, or a failure by a Participant to maintain in full force and effect,
any professional license or certification needed by the Participant, under applicable law
or otherwise, o be entitled to perform any of his or her duties or responsibilities.

The Committes, in its absolute discretion, shall determine the effect of all matters
and questions relating to whether a Participant has been discharged for Cause.

"Change in Control" means:

(a) any "person,” as such term 15 used in Sections 13(d) and 14{d) of the Exchange Act
(other than the Company, an Affiliate, or any trustee, fiduciary or other person or entity
holding securities under any employee benefit plan or trust of the Company or an
Affiliate), together with all "affiliates” and "associates” (as such terms are defined in Rule
12b-2 under the Exchange Act) of such person, shall become the "beneficial owner” (as
such term is defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of
securities of the Company representing 50% or more of the combined voting power of
the Company's then outstanding securities having the right to vote in an election of the
Board ("Voting Securities") (in such case other than as a result of an acquisition of
securities directly from the Company);

(b) the following individuals cease for any reason o constitute a majority of the number
of directors then serving on the Board: individuals who, on the date of this Agreement,
constitute the Board and any new director (other than a director whose initial assumption
of office is in connection with an actual or threatened election contest, including, but not
limited to, a consent solicitation relating to the election of directors of the Company)
whose appointment or election by the Board or nomination for election by the
Company’s stockholders was approved or recommended by a vote of at least a majority
of the directors then still in office who erther wene members of the Board on the Effective
Date or whose appointment, election or nomination for election was previously so
approved (the "Incumbent Directors™); or

(c) the consummation of (i) any consolidation or merger of the Company (A) where the
stockholders of the Company, immediately prior to the consolidation or merger, would
not, immediately afier the consolidation or merger, beneficially own (as such term is
defined in Rule 13d-3 under the Exchange Act), directly or indirectly, shares representing
in the aggregate more than 50% of the voting shares of the Company issuing cash or
securities in the consolidation or merger (or of its ultimate parent corporation, if any) or
(B) after which the Incumbent Directors continuing immediately thereafter do not
represent at least a majority of the board of directors of the resulting or successor entity
(or its ultimate parent, if applicable), or (11) any sale or other ransfer
3




(in one transaction or a series of transactions contemplated or arranged by any party as a
single plan) of all or substantially all of the assets of the Company.

Notwithstanding the foregoing, a "Change in Control" shall not be deemed 1o
have occurred for purposes of the foregoing clause (a) solely as the result of an acquisition of
securities by the Company that, by reducing the number of shares of Voling Securities
outstanding, increases the proportionate number of shares of Voting Securities beneficially
owned by any person to 50% or more of the combined voting power of all then outstanding
Voting Securities; provided, however, that if any person referred to in this sentence shall
thereafier become the beneficial owner of any additional shares of Voting Securities (other than
pursuant to a stock split, stock dividend, or similar transaction or as a result of an acquisition of
securities directly from the Company) and immediately thereafier beneficially owns 50% or
more of the combined voting power of all then outstanding Voting Securities, then a "Change in
Control” shall be deemed to have occurred for purposes of the foregoing clause (a). Further,
notwithstanding the foregoing, a "Change in Control" shall be deemed not to have occurred for
purposes of any of the foregoing clauses (a) or (b) unless the respective transaction constitutes
a "change mn control event” within the meaning of Treas. Reg. §1.409A-3(1)(5).

"Code" means the Internal Revenue Code of 1986, as it may be amended from
time to time. Any reference to a section of the Code shall be deemed 1o include a reference to
any regulations promulgated thereunder.

"Committee” means a committee of one or more members of the Board,
appointed by the Board to administer the Plan in accordance with Section 3.3 and Section 3.4.

"Common Stock” means the common stock, $0.001 par value per share, of the
Company, or such other securities of the Company as may be designated by the Committee
from time to time in substitution thereof.

"Company"” means Capstone Green Energy Holdings, Inc., a Delaware
corporation, and any successor thereto.

"Consultant” means any natural person that provides bona fide services to the
Company or an Affiliate, other than as an Employee or Director, and such services are not in
connection with the offer or sale of securities in a capital-raising transaction and do not directly
or indirectly promote or maintain a market for the Company’s securities.

"Continuous Service" means that the Participant’s service with the Company or
an Affiliate, whether as an Employee, Consultant or Director, is not interrupted or terminated.
The Participant's Continuous Service shall not be deemed to have terminated merely because
of a change in the capacity in which the Participant renders service to the Company or an
Affihate as an Employee, Consultant or Director or a change in the entity for which the
Participant renders such service, provided that there is no interruption or termination of the
Participant's Continuous Service; provided further that, if any Award is subject to Section
4094 of the Code, this sentence shall only be given effect to the extent consistent with Section
409A of the Code. For example, a change in status from an Employee of the Company to a
Director of an Affiliate will not constitute an interruption of Continuous Service. The
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Committee or its delegate, in its sole discretion, may determine whether Continuous Service
shall be considered interrupted in the case of any leave of absence approved by that party,
including sick leave, military leave or any other personal or family leave of absence. The
Committee or its delegate, in its sole discretion, may determine whether a Company
transaction, such as a sale or spin-off of a division or subsidiary that employs a Participant,
shall be deemed to result in a termination of Continuous Service for purposes of affected
Awards, and such decision shall be final, conclusive and binding,

"Deferred Stock Units {(DSUs)" has the meaning set forth in Section 8.1(b)
hereof.

"Director" means a member of the Board.

"Disability" means, unless the applicable Award Agreement or other agreement
between the Company or an Affiliate and the Participant (the terms of which have been
approved by the Committee) provides otherwise, that the Participant is unable to engage in any
substantial gainful activity by reason of any medically determinable physical or mental
impairment; provided, however, for purposes of determining the term of an Incentive Stock
Option pursuant to Section 6.10 hereof, the term Disability shall have the meaning ascribed to
it under Section 22(e)(3) of the Code. The determination of whether an individual has a
Disability shall be determined under procedures established by the Committee. Except in
situations where the Committee is determining Disability for purposes of the term of an
Incentive Stock Option pursuant to Section 6.10 hereof within the meaning of Section 22(e)(3)
of the Code, the Committee may rely on any determination that a Participant is disabled for
purposes of benefits under any long-term disability plan maintained by the Company or any
Affiliate in which a Participant participates.

"Disqualifying Disposition” has the meaning set forth in Section 17.12.

"Effective Date" means the effective date of the Plan as provided in Section
18.

"Employee” means any person, including an Officer or Director, employed by
the Company or an Affiliate; provided, that, for purposes of determining eligibility to receive
Incentive Stock Options, an Employee shall mean an employee of the Company or a parent or
subsidiary corporation within the meaning of Section 424 of the Code. Mere service as a
Director or payment of a director's fee by the Company or an Affiliate shall not be sufficient to

constitute "employment” by the Company or an Affiliate.
"Exchange Act" means the Securities Exchange Act of 1934, as amended.

"Fair Market Value" means, as of any date, the value of the Common Stock as
determined below. If the Common Stock is listed or quoted on any established stock exchange
or trading market, including without limitation, the New York Stock Exchange, the Nasdaq
Stock Market or any market of OTC Markets Group Inc. (or successor thereto), the Fair
Market Value shall be the closing price of a share of Common Stock (or, if no sales were
reported, the closing price on the date immediately preceding such date) as quoted on the
principal exchange or trading market for the Common Stock on the day of determination. In
the absence of an established market for the Common Stock, the Fair Market Value shall be
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determined in good faith by the Commitiee and such determination shall be conclusive and
binding on all persons.

"Fiscal Year" means the Company's fiscal year.
"Free Standing Rights" has the meaning set forth in Section 7.

"Grant Date" means the date on which the Commitiee adopts a resolution, or
takes other appropriate action, expressly granting an Award to a Participant that specifies the
key terms and conditions of the Award or, if a later date is set forth n such resolution, then
such date as is set forth in such resolution.

"Incentive Stock Option” means an Option that is designated by the
Committee as an incentive stock option within the meaning of Section 422 of the Code and
that meets the requirements set out in the Plan.

"Non-Employee Director” means a Director who 1s a "non-employee director”
within the meaning of Rule 16b-3.

"Non-gualified Stock Option"” means an Option that by its terms does not
qualify or is not intended to qualify as an Incentive Stock Option.

"Officer" means a person who is an officer of the Company within the meaning
of Section 16 of the Exchange Act and the rules and regulations promulgated thereunder.

"Option" means an Incentive Stock Option or a Non-qualified Stock Option
granted pursuant to the Plan.

"Optionholder" means a person to whom an Option is granted pursuant to the
Plan or, if applicable, such other person who holds an outstanding Option.

"Option Exercise Price” means the price at which a share of Common Stock
may be purchased upon the exercise of an Option.

"Other Equity-Based Award" means an Award that is not an Option, Stock
Appreciation Right, Restricted Stock, Restricted Stock Unit, or Performance Share Award
that is granted under Section 10 and is payable by delivery of Commeon Stock and/or which 1s
measured by reference to the value of Common Stock.

"Participant” means an eligible person to whom an Award is granted pursuant to
the Plan or, if applicable, such other person who holds an outstanding Award.

"Performance Goals" means, for a Performance Period, the one or more goals
established by the Committee for the Performance Period based upon business criteria or other
performance measures determined by the Commitiee in its discretion.

"Performance Period” means the one or more periods of time, as the
Committee may select, over which the attainment of one or more Performance Goals will be
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measured for the purpose of determining a Participant's right to and the payment of a
Performance Share Award or a Cash Award.

"Performance Share Award"” means any Award granted pursuant to Section 9
hereof.

"Performance Share" means the grant of a right to receive a number of shares
of Common Stock or share units based upon the performance of the Company during a
Performance Period, as determined by the Committee.

"Permitted Transferee” means: (a) a member of the Optionholder's immediate
family (child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former spouse,
sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-
law, or sister-in-law, including adoptive relationships), any person sharing the Optionholder's
household (other than a tenant or employee), a trust in which these persons have more than
50% of the beneficial interest, a foundation in which these persons (or the Optionholder)
control the management of assets, and any other entity in which these persons (or the
Optionholder) own more than 50% of the voting interests; (b) third parties designated by the
Committee in connection with a program established and approved by the Committee pursuant
to which Participants may receive a cash payment or other consideration in consideration for
the transfer of a Non-qualified Stock Option; and (¢) such other transferees as may be
permitted by the Commuttee in its sole discretion.

"Person' means a person as defined in Section 13(d)(3) of the Exchange Act.

"Plan" means this Capstone Green Energy Holdings, Inc. 2023 Equity Incentive
Plan, as amended and/or amended and restated from time to time.

"Related Rights" has the meaning set forth in Section 7.
"Restricted Award" means any Award granted pursuant to Section 8.
"Restricted Period" has the meaning set forth in Section 8.

"Rule 16b-3" means Rule 16b-3 promulgated under the Exchange Act or any
successor to Rule 16b-3, as in effect from time to time.

"Securities Act” means the Securities Act of 1933, as amended.

"Stock Appreciation Right" means the right pursuant to an Award granted
under Section T to receive, upon exercise, an amount payable in cash or shares equal to the
number of shares subject to the Stock Appreciation Right that is being exercised multiplied by
the excess of (a) the Fair Market Value of a share of Common Stock on the date the Award 1s
exercised, over (b) the exercise price specified in the Stock Appreciation Right Award
Agreement.

"Stock for Stock Exchange” has the meaning set forth in Section 6.4.
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"Substitute Award" has the meaning set forth in Section 4.6.

"Ten Percent Stockholder” means a person who owns (or is deemed to own
pursuant to Section 424(d) of the Code) stock possessing more than 10% of the total
combined voting power of all classes of stock of the Company or of any of its Affiliates.

"Total Share Reserve" has the meaning set forth in Section 4.1.
3. Administration.

31 Authority of Committee. The Plan shall be administered by the Committee or, in
the Board's sole discretion, by the Board. Subject to the terms of the Plan, the Committee's
charter and Applicable Laws, and in addition to other express powers and authorization
conferred by the Plan, the Comumuittes shall have the authority:

(a) to construe and interpret the Plan and apply its provisions;

(b) to promulgate, amend, and rescind rules relating to the administration of
the Plan;

(c) to authorize any person to execute, on behalf of the Company, any
instrument required to carry out the purposes of the Plan;

(d) to delegate its authority to one or more Officers of the Company with
respecet o Awards that do not involve "insiders" within the meaning of Section 16 of the
Exchange Act;

(&) to determine when Awards are to be granted under the Plan and the
applicable Grant Date;

n from time to time to select, subject to the limitations set forth in the Plan,
those eligible Award recipients to whom Awards shall be granted;

() to determine the number of shares of Common Stock to be made
subject to each Award;

(k) to determine whether each Option is to be an Incentive Stock Option or
a Non-qualified Stock Option;

(1) to prescribe the terms and conditions of each Award, including, without
limitation, the exercise price and medium of payment and vesting provisions, and to
specify the provisions of the Award Agreement relating to such grant;

] to determine the target number of Performance Shares to be granted
pursuant to a Performance Share Award, the performance measures that will be used to

establish the Performance Goals, the Performance Period(s) and the number of
Performance Shares carned by a Participant;
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k) to amend any outstanding Awards, including for the purpose of
modifying the time or manner of vesting, or the term of any outstanding Award;
provided, however, that if any such amendment impairs a Participant's rights or
increases a Participant's obligations under his or her Award or ereates or increases a
Participant’s federal income tax liability with respect to an Award, such amendment shall
also be subject to the Participant's consent;

i to determine the duration and purpose of leaves of absences which may
be granted to a Participant without constituting termination of their employment for
purposes of the Plan, which periods shall be no shorter than the periods generally

applicable to Employees under the Company's employment policies;

{m) 1o make decisions with respect to outstanding Awards that may become
necessary upon a change in corporate control or an event that triggers anti-dilution
adjustments;

(n) to interpret, administer, reconcile any inconsistency in, correct any defect
in and/or supply any omission in the Plan and any instrument or agreement relating to, or
Award granted under, the Plan; and

(o) lo exercise discretion to make any and all other determinations which it
determines to be necessary or advisable for the administration of the Plan.

The Committee may also modify the purchase price or the exercise price of any
outstanding Award; provided that, without stockholder approval, no amendment may be
made to the Plan or any Award Agreement that would be considered a "repricing” of an Option
under the applicable listing standards of the national exchange on which the Commeon Stock 1s
listed (if any). The term "repricing” includes (i) changing the terms of an Option to lower its
exercise price and (i) cancelling an Option when the exercise price is higher than the Fair
Market Value of the underlying shares subject to such Option and exchanging it for another
Award with a lower exercise price.

32 Commitiee Decisions Final. All decisions made by the Committee pursuant to
the provisions of the Plan shall be final and binding on the Company and the Participants,
unless such decisions are determined by a court having jurisdiction to be arbitrary and
capricious.

3.3 Delegation. The Committee shall be the Compensation Committee or, if no such
Committee has been appointed, the Board may delegate administration of the Plan to a
committee or committees of one or more members of the Board, and the term "Committee”
shall apply to any person or persons to whom such authority has been delegated. The
Committee shall have the power to delegate to a subcommittee any of the administrative
powers the Committee is authorized to exercise (and references in the Plan to the Board or the
Committee shall thereafier be to the committee or subcommittee), subject, however, to such
resolutions, not inconsistent with the provisions of the Plan, as may be adopted from time to
time by the Board. The Board may abolish the Committee at any time and revest in the Board
the admunistration of the Plan. The members of the Commuttee shall be appointed by and serve
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at the pleasure of the Board. From time to time, the Board may increase or decrease the size
of the Commitiee, add additional members to, remove members (with or without cause) from,
appoint new members in substitution therefor, and fill vacancies, however caused, in the
Committee. The Committee shall act pursuant to a vote of the majority of its members or, in the
case of a Committee comprised of only two members, the unanimous consent of its members,
whether present or not, or by the written consent of the majority of its members and minutes
shall be kept of all of its meetings and copies thereof shall be provided to the Board. Subject to
the limitations prescribed by the Plan and the Board, the Committee may establish and follow
such rules for the conduct of its business as it may determine to be advisable.

34 Committee Composition. Except as otherwise determined by the Board, the
Committee shall consist solely of two or more Non-Employee Directors. The Board shall have

diseretion to determine whether or not it intends to comply with the exemption requirements of
Rule 16b-3. However, if the Board intends to satisfy such exemption requirements, with
respect to any insider subject to Section 16 of the Exchange Act, the Committee shall be a
compensation committee of the Board that at all imes consists solely of two or more Non-
Employee Directors. Within the scope of such authority, the Board or the Committee may
delegate to a committee of one or more members of the Board who are not Non-Employee
Directors the authority to grant Awards to eligible persons who are not then subject to Section
16 of the Exchange Act. Nothing herein shall create an inference that an Award is not validly
granted under the Plan in the event Awards are granted under the Plan by a compensation
committee of the Board that does not at all times consist solely of two or more Non-Employee
Directors.

3.5 Indemnification. In addition to such other rights of indemnification as they may
have as Directors or members of the Committee, and to the extent allowed by Applicable
Laws, the Committee shall be indemnified by the Company against the reasonable expenses,
including attorneys' fees, actually incurred in connection with any action, suit or proceeding or
in connection with any appeal therein, to which the Committee may be party by reason of any
action taken or failure to act under or in connection with the Plan or any Award granted under
the Plan, and against all amounts paid by the Committee in settlement thereof (provided,
however, that the settlement has been approved by the Company, which approval shall not be
unreasonably withheld) or paid by the Committee in satisfaction of a judgment in any such
action, suit or proceeding, except in relation to matters as to which it shall be adjudged in such
action, suit or proceeding that such Commitiee did not act in good faith and in a manner which
such person reasonably believed to be in the best interests of the Company, or in the case ofa
criminal proceeding, had no reason to believe that the conduct complained of was unlawful;
provided, however, that within sixty (60) days afier the institution of any such action, suit or
proceeding, such Committee shall, in writing, offer the Company the opportunity at its own
expense to handle and defend such action, suit or proceeding.

4. Shares Subjeet o the Plan.

4.1 Subject to adjustment in accordance with Section 14, no more than 3,000,000
shares of Common Stock shall be available for the grant of Awards under the Plan (the "Total
Share Reserve"). During the terms of the Awards, the Company shall keep available at all
times the number of shares of Commeon Stock required to satisfy such Awards.
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4.2 Shares of Common Stock available for distribution under the Plan may consist,
in whole or in part, of authorized and unissued shares, treasury shares or shares reacquired by
the Company in any manner.

4.3 Subject to adjustment in accordance with Section 14, no more than 3,000,000
shares of Common Stock may be 1ssued in the aggregate pursuant to the exercise of Incentive
Stock Options (the "ISO Limit").

4.4 The aggregate value of Awards granted during a single Fiscal Year to any Non-
Employee Director, together with any cash fees paid or to be paid to such Non-Employee
Director during the Fiscal Year and the value of awards granted to such Non-Employee
Director under any other equity compensation plan of the Company during the Fiscal Year,
shall not exceed a total value of $300,000 (calculating the value of any Awards based on the
grant date fair value for financial reporting purposes).

4.5 Any shares of Common Stock subject to an Award that expires or is canceled,
forfeited or terminated without 1ssuance of the full number of shares of Commeon Stock to
which the Award related will again be available for issuance under the Plan. Notwithstanding
anything to the contrary contained herein: shares subject to an Award under the Plan shall not
again be made available for issuance or delivery under the Plan if such shares are (a) shares
tendered in payment of an Option, (b) shares delivered or withheld by the Company to satisfy
any tax withholding obligation, or (¢) shares covered by a stock-settled Stock Appreciation
Right or other Awards that were not 1ssued upon the settlement of the Award.

4.6 Awards may, in the sole discretion of the Commuttee, be granted under the Plan
in assumption of, or in substitution for, outstanding awards previously granted by an entity
acquired by the Company or with which the Company combines ("Substitute Awards").
Substitute Awards shall not be counted against the Total Share Reserve: provided, that,
Substitute Awards issued in connection with the assumption of, or in substitution for,
outstanding options intended to qualify as Incentive Stock Options shall be counted against the
[SO limit. Subject to applicable stock exchange requirements, available shares under a
stockholder-approved plan of an entity directly or indirectly acquired by the Company or with
which the Company combines (as appropriately adjusted to reflect such acquisition or
transaction) may be used for Awards under the Plan and shall not count toward the Total Share
Reserve.

5. Elighility.

5.1 Eligibility for Specific Awards. Incentive Stock Options may be granted only to
Employees. Awards other than Incentive Stock Options may be granted to Employees,
Consultants and Directors.

5.2 Ten Percent Stockholder. A Ten Percent Stockholder shall not be granted an
Incentive Stock Option unless the Option Exercise Price is at least 110% of the Fair Market
Value of the Common Stock on the Grant Date and the Option is not exercisable afier the
expiration of five (3) years from the Grant Date.
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6. Option Provisions. Each Option granted under the Plan shall be evidenced by an Award
Agreement. Each Option so granted shall be subject to the conditions set forth in this Section 6, and
to such other conditions not inconsistent with the Plan as may be reflected in the applicable Award
Agreement. Each Option shall be separately designated as an Incentive Stock Option or Non-
qualified Stock Option at the time of grant, and, if certificates are issued, a separate certificate or
certificates will be issued for shares of Common Stock purchased on exercise of each type of
Option. Each Option intended to qualify as an Incentive Stock Option shall be subject to approval
of the Plan by the Company’s stockholders within twelve (12) months following the date the Plan 1s
adopted as described in Section 422(b)(1) of the Code. To the extent that any Option does not
qualify as an Incentive Stock Option (whether because of its provisions or the time or manner of its
exercise or otherwise), such Option or the portion thereof which does not so qualify shall constitute
a separate Non-qualified Stock Option. Notwithstanding the foregoing, the Company shall have no
liability to any Participant or any other person if an Option designated as an [ncentive Stock Option
fails to qualify as such at any time or if an Option 1s determined to constitute "nonqualified deferred
compensation” within the meaning of Section 409A of the Code and the terms of such Option do
not satisfy the requirements of Section 409A of the Code. The provisions of separate Options need
not be identical, but each Option shall include (through incorporation of provisions hereof by
reference in the Option or otherwise) the substance of each of the following provisions:

6.1 Term. Subject to the provisions of Section 5.2 regarding Ten Percent
Stockholders, no Option shall be exercisable after the expiration of ten (10) years from the
Grant Date.

6.2  Exercise Price of ap Incentive Stock Oplion. Subject to the provisions of
Section 3.2 regarding Ten Percent Stockholders, the Option Exercise Price of each Incentive

Stock Option shall be not less than 100% of the Fair Market Value of the Common Stock
subject to the Option on the Grant Date. Notwithstanding the foregoing, an Incentive Stock
Option may be granted with an Option Exercise Price lower than that set forth in the preceding
sentence 1f such Option is granted pursuant to an assumption or substitution for another option
in a manner satisfying the provisions of Section 424(a) of the Code.

6.3 Exercise Price of a Non-qualified Stock Option. The Option Exercise Price of
each Non-qualified Stock Option shall be not less than 100% of the Fair Market Value of the
Common Stock subject to the Option on the Grant Date. Notwithstanding the foregoing, a
Non-qualified Stock Option may be granted with an Option Exercise Price lower than that set
forth in the preceding sentence if such Option is granted pursuant to an assumption or
substitution for another option in a manner satisfiying the provisions of Section 409A of the
Code.

6.4 Consideration. The Option Exercise Price of Commeon Stock acquired pursuant
to an Option shall be paid, to the extent permitted by applicable statutes and regulations, either
{a) in cash or by certified or bank check at the time the Option is exercised or (b) in the
discretion of the Committee, upon such terms as the Committee shall approve (as set forth in
an Award Agreement or otherwise): (1) by delivery to the Company of other Common Stock,
duly endorsed for transfer to the Company, with a Fair Market Value on the date of delivery
equal to the Option Exercise Price (or portion thereof) due for the number of shares being
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acquired, or by means of attestation whereby the Participant identifies for delivery specific
shares of Common Stock that have an aggregate Fair Market Value on the date of attestation
equal to the Option Exercise Price (or portion thereof) and receives a number of shares of
Common Stock equal to the difference between the number of shares thereby purchased and
the number of identified attestation shares of Common Stock (a "Stock for Stock
Exchange"); (i) a "cashless” exercise program established with a broker; (111) by reduction in
the number of shares of Common Stock otherwise deliverable upon exercise of such Option
with a Fair Market Value equal to the aggregate Option Exercise Price at the time of exercise;
(iv) by any combination of the foregoing methods; or (v) in any other form of legal
consideration that may be acceptable to the Committee. Unless otherwise specifically provided
in the Option, the exercise price of Common Stock acquired pursuant to an Option that is paid
by delivery (or attestation) to the Company of other Common Stock acquired, directly or
indirectly from the Company, shall be paid only by shares of the Common Stock of the
Company that have been held for more than six (6) months (or such longer or shorter period of
time required to avoid a charge to earnings for financial accounting purposes). Notwithstanding
the foregoing, an exercise by a Director or Officer that involves or may involve a direct or
indirect extension of credit or arrangement of an extension of credit by the Company, directly
or indirectly, in violation of Section 402(a) of the Sarbanes-Oxley Act of 2002 shall be
prohibited with respect to any Award under the Plan.

6.5  Transferability of an Incentive Stock Option. An Incentive Stock Option shall
not be transferable except by will or by the laws of descent and distribution and shall be
exercisable during the lifetime of the Optionholder only by the Optionholder. Notwithstanding
the foregoing, the Optionholder may, by delivering written notice to the Company, in a form
satisfactory to the Company, designate a third party who, in the event of the death of the
Optionholder, shall thereafier be entitled to exercise the Option.

6.6  Transferability of a Non-qualified Stock Option. A Non-qualified Stock Option
may, in the sole discretion of the Committee, be transferable to a Permitted Transferee, upon
wrilten approval by the Committee to the extent provided in the Award Agreement. If the
Non-qualified Stock Option does not provide for transferability, then the Non-qualified Stock
Option shall not be transferable except by will or by the laws of descent and distribution and
shall be exercisable during the lifetime of the Optionholder only by the Optionholder.
Notwithstanding the foregoing, the Optionholder may, by delivering written notice to the
Company, in a form satisfactory to the Company, designate a third party who, in the event of
the death of the Optionholder, shall thereafter be entitled to exercise the Option.

6.7 Vesting of Options. Other than with respect to an Award granted to a Non-
Employee Director, each Option shall vest and therefore become exercisable no earlier than
one (1) year after the Grant Date. No Option may be exercised for a fraction of a share of
Common Stock. The Committee may, but shall not be required to, provide for an acceleration
of vesting and exercisability in the terms of any Award Agreement upon the occurrence of a
specified event.

6.8 Termination of Continuous Service. Unless otherwise provided in an Award
Agreement or other agreement between the Company or an Affiliate and the Participant (the
terms of which have been approved by the Committee), in the event an Optionholder's
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Continuous Service terminates (other than upon the Optionholder's death or Disability), the
Optionholder may exercise his or her Option (to the extent that the Optionholder was entitled
to exercise such Option as of the date of termination) but only within such period of time
ending on the earlier of (a) the date three (3) months following the termination of the
Optionholder's Continuous Service or (b) the expiration of the term of the Option as set forth
in the Award Apgreement; provided that, if the termination of Continuous Service is by the
Company for Cause, all outstanding Options (whether or not vested) shall immediately
terminate and cease to be exercisable. If, after termination, the Optionholder does not exercise
his or her Option within the time specified in the Award Agreement, the Option shall terminate.

6.9  Extension of Termination Date. An Optionholder's Award Agreement or other
agreement between the Company or an Affiliate and the Participant (the terms of which have
been approved by the Committee) may also provide that, if the exercise of the Option
following the termination of the Optionholder's Continuous Serviee for any reason would be
prohibited at any time because the issuance of shares of Common Stock would violate the
registration requirements under the Securities Act or any other state or federal securities law or
the rules of any securities exchange, then the Option shall terminate on the earlier of (a) the
expiration of the term of the Option in accordance with Section 6.1 or (b) the expiration of a
period afier termination of the Participant’s Continuous Service that is three (3) months after
the end of the period during which the exercise of the Option would be in violation of such
registration or other securities law requirements.

6.10  Disability of Optionholder. Unless otherwise provided in an Award Agreement
or other agreement between the Company or an Affiliate and the Participant (the terms of
which have been approved by the Committee), in the event that an Optionholder’s Continuous
Service terminates as a result of the Optionholder's Disability, the Optionholder may exercise
his or her Option (1o the extent that the Optionholder was entitled 1o exercise such Option as
of the date of termination), but only within such period of time ending on the earlier of (a) the
date twelve (12) months following such termination or (b) the expiration of the term of the
Option as set forth in the Award Agreement. I, after termination, the Optionholder does not
exercise his or her Option within the time specified herein or in the Award Agreement, the
Option shall terminate.

6.11  Death of Optionholder. Unless otherwise provided in an Award Agreement or
other agreement between the Company or an Affiliate and the Participant (the terms of which
have been approved by the Committee), in the event an Optionholder's Continuous Service
terminates as a result of the Optionholder's death, then the Option may be exercised (to the
extent the Optionholder was entitled to exercise such Option as of the date of death) by the
Optionholder's estate, by a person who acquired the right to exercise the Option by bequest or
inheritance or by a person designated to exercise the Option upon the Optionholder’s death,
but only within the period ending on the earlier of (a) the date twelve (12) months following the
date of death or (b) the expiration of the term of such Option as set forth in the Award
Agreement. If, after the Optionholder's death, the Option is not exercised within the time
specified herein or in the Award Agreement, the Option shall terminate.
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centi plion 3 umitation. To the extent that the aggregate
Fair Markct WValue {dc:tn:rmmt:d al I‘h: hmc ()fgmm} off_.urnmun Stock with respect to which
Incentive Stock Options are exercisable for the first ime by any Optionholder during any
calendar year (under all plans of the Company and its Affiliates) exceeds $100,000, the
Options or portions thereof which exceed such limit (according to the order in which they were
granted) shall be treated as Non-qualified Stock Options.

7. Stock Appreciation Rights. Each Stock Appreciation Right granted under the Plan shall
be evidenced by an Award Agreement. Each Stock Appreciation Right so granted shall be subject
to the conditions set forth in this Section 7, and to such other conditions not inconsistent with the
Plan as may be reflected in the applicable Award Agreement. A Stock Appreciation Right may be
granted alone ("Free Standing Rights") or in tandem with an Option granted under the Plan
("Related Rights").

7.1 Grant Requirements for Related Rights. Any Related Right that relates to a Non-
qualified Stock Option may be granted at the same time the Option is granted or at any time
thereafier but before the exercise or expiration of the Option. Any Related Right that relates to
an Incentive Stock Option must be granted at the same time the Incentive Stock Option is

granted.

7.2 Temm. The term of a Stock Appreciation Right granted under the Plan shall be
determined by the Committee; provided, however, no Stock Appreciation Right shall be
exercisable later than the tenth (10th) anniversary of the Grant Date.

7.3 Nesting. Other than with respect to an Award granted to a Non-Employee
Director, each Stock Appreciation Right shall vest and therefore become exercisable no earlier
than one (1) year after the Grant Date. No Stock Appreciation Right may be exercised for a
fraction of a share of Common Stock. The Committee may, but shall not be required to,
provide for an acceleration of vesting and exercisability in the terms of any Award Agreement
upon the occurrence of a specified event.

7.4  Exercise and Pavment. Upon exercise of a Stock Appreciation Right, the holder
shall be entitled to receive from the Company an amount equal to the number of shares of
Common Stock subject to the Stock Appreciation Right that is being exercised multiplied by
the excess of (1) the Fair Market Value of a share of Common Stock on the date the Award is
exercised, over (11) the exercise price specified in the Stock Appreciation Right or related
Option. Payment with respect to the exercise of a Stock Appreciation Right shall be made on
the date of exercise. Payment shall be made in the form of shares of Common Stock (with or
without restrictions as to substantial risk of forfeiture and transferability, as determined by the
Commilttee in its sole discretion), cash or a combination thereof, as determined by the
Commutiee.

1.5 Exercise Price. The exercise price of a Free Standing Right shall be determined
by the Committee, but shall not be less than 100% of the Fair Market Value of one share of
Common Stock on the Grant Date of such Stock Appreciation Right. A Related Right granted
simultancously with or subsequent to the grant of an Option and in conjunction therewith or in
the alternative thereto shall have the same exercise price as the related Option, shall be
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transferable only upon the same terms and conditions as the related Option, and shall be
exercisable only to the same extent as the related Option; provided, however, that a Stock
Appreciation Right, by its terms, shall be exercisable only when the Fair Market Value per
share of Common Stock subject to the Stock Appreciation Right and related Option exceeds
the exercise price per share thereof, and no Stock Appreciation Rights may be granted in
tandem with an Option unless the Committee determines that the requirements of Section 7.1
are satisfied.

7.6 Reduction in the Underlving Option Shares. Upon any exercise of a Related
Right, the number of shares of Common Stock for which any related Option shall be
exereisable shall be reduced by the number of shares for which the Stock Appreciation Right
has been exercised. The number of shares of Common Stock for which a Related Right shall
be exercisable shall be reduced upon any exercise of any related Option by the number of
shares of Common Stock for which such Option has been exercised.

8. Restricted Awards. A Restricted Award is an Award of shares of Common Stock
("Restricted Stock") or Common Stock units, each of which represents a notional share of
Common Stock ("Restricted Stock Units"), having a value equal to the Fair Market Value of an
identical number of shares of Common Stock, which may, but need not, provide that such
Restricted Award may not be sold, assigned, transferred or otherwise disposed of, pledged or
hypothecated as collateral for a loan or as security for the performance of any obligation or for any
other purpose for such period (the "Restricted Period™) as the Committee shall determine. Each
Restricted Award granted under the Plan shall be evidenced by an Award Agreement. Each
Restricted Award so granted shall be subject to the conditions set forth in this Section 8, and to
such other conditions not inconsistent with the Plan as may be reflected in the applicable Award

Agreement.
8.1 Restricted Stock and Resiricted Stock Units.

(a) Each Participant granted Restricted Stock shall execute and deliver to
the Company an Award Agreement with respect to the Restricted Stock setting forth the
restrictions and other terms and conditions applicable to such Restricted Stock. If the
Committee determines that the Restricted Stock shall be held by the Company or in
escrow rather than delivered to the Participant pending the release of the applicable
restrictions, the Committee may require the Participant to additionally execute and
deliver to the Company (A) an escrow agreement satisfactory to the Committee, if
applicable and (B) an appropriate blank stock power with respect to the Restricted
Stock covered by such agreement. If a Participant fails to execute an agreement
evidencing an Award of Restricted Stock and, if applicable, an escrow agreement and
stock power, the Award shall be null and void. Subject to the restrictions set forth in the
Award Agreement, the Participant generally shall have the rights and privileges of a
stockholder as to such Restricted Stock, including the right to vote such Restricted
Stock and the right to receive dividends; provided that, any cash dividends and stock
dividends with respect to the Restricted Stock shall be withheld by the Company for the
Participant's account, and interest may be credited on the amount of the cash dividends
withheld at a rate and subject to such terms as determined by the Committee. The cash
dividends or stock dividends so withheld by the Committee and attributable to any
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particular share of Restricted Stock (and earnings thereon, if applicable) shall be
distributed to the Participant in cash or, at the discretion of the Committee, in shares of
Common Stock having a Fair Market Value equal to the amount of such dividends, if
applicable, upon the release of restrictions on such share and, if such share is forfeited,
the Participant shall have no night to such dividends.

(b) The terms and conditions of a grant of Restricted Stock Units shall be
reflected in an Award Agreement. No shares of Common Stock shall be issued at the
time a Restricted Stock Unit 1s granted, and the Company will not be required to set
aside funds for the payment of any such Award. A Participant shall have no voting rights
with respect to any Restricted Stock Units granted hereunder. The Committee may also
grant Restricted Stock Units with a deferral feature, whereby settlement is deferred
beyond the vesting date until the occurrence of a future payment date or event set forth
in an Award Agreement ("Deferred Stock Units"). At the discretion of the Commuitiee,
each Restricted Stock Unit or Deferred Stock Unit (representing one share of Common
Stock) may be credited with an amount equal to the cash and stock dividends paid by
the Company in respect of one share of Commeon Stock ("Dividend Equivalents").
Dividend Equivalents shall be withheld by the Company and credited to the Participant's
account, and interest may be credited on the amount of cash Dividend Equivalents
credited to the Participant's account at a rate and subject to such terms as determined by
the Commuittee. Dividend Equivalents credited to a Participant’s account and attributable
to any particular Restricted Stock Unit or Deferred Stock Unit (and eamings thereon, if
applicable) shall be distributed in cash or, at the discretion of the Committee, in shares of
Common Stock having a Fair Market Value equal to the amount of such Dividend
Equivalents and earnings, if applicable, to the Participant upon settlement of such
Restricted Stock Unit or Deferred Stock Unit and, 1f such Restricted Stock Unit or
Deferred Stock Unit is forfeited, the Participant shall have no right to such Dividend
Equivalents.

8.2 Resirictions.

(a) Restricted Stock awarded to a Participant shall be subject to the
following restrictions until the expiration of the Restricted Period, and to such other terms
and conditions as may be set forth in the applicable Award Agreement: (A) if an escrow
arrangement is used, the Participant shall not be entitled to delivery of the stock
certificate; (B) the shares shall be subject to the restrictions on transferability set forth in
the Award Agreement; (C) the shares shall be subject to forfeiture to the extent provided
in the applicable Award Agreement; and (D) to the extent such shares are forfeited, the
stock certificates shall be returned to the Company, and all rights of the Participant to
such shares and as a stockholder with respect to such shares shall terminate without
further obligation on the part of the Company.

(b) Restricted Stock Units and Deferred Stock Units awarded to any
Participant shall be subject to (A) forfeiture until the expiration of the Restricted Period,
and satisfaction of any applicable Performance Goals during such period, to the extent
provided in the applicable Award Agreement, and to the extent such Restricted Stock
Units or Deferred Stock Units are forfeited, all rights of the Participant to such
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Restricted Stock Units or Deferred Stock Units shall terminate without further obligation
on the part of the Company and (B) such other terms and conditions as may be set forth
in the applicable Award Agreement.

(c) The Committee shall have the authority to remove any or all of the
restrictions on the Restricted Stock, Restricted Stock Units and Deferred Stock Units
whenever it may determine that, by reason of changes in Applicable Laws or other
changes in circumstances arising after the date the Restricted Stock or Restricted Stock
Units or Deferred Stock Units are granted, such action is appropriate.

8.3 Restricted Period. Other than with respect to an Award granted to a Non-
Employee Director, the Restricted Period shall commence on the Grant Date and end no
carlier than one (1) year after the Grant Date. No Restricted Award may be granted or settled
for a fraction of a share of Common Stock. The Commitiee may, but shall not be required to,
provide for an acceleration of vesting in the terms of any Award Agreement upon the
occurrence of a specified event.

8.4  Delivery of Restricted Stock and Settlement of Restricted Stock Units. Upon the
expiration of the Restricted Period with respect to any shares of Restricted Stock, the
restrictions set forth in Section 8.2 and the applicable Award Agreement shall be of no further
force or effect with respect to such shares, except as set forth in the applicable Award
Agreement. [fan escrow arrangement 1s used, upon such expiration, the Company shall deliver
to the Participant, or his or her beneficiary, without charge, the stock certificate evidencing the
shares of Restricted Stock which have not then been forfeited and with respect to which the
Restricted Period has expired (to the nearest full share) and any cash dividends or stock
dividends credited to the Participant's account with respect to such Restricted Stock and the
interest thereon, if any. Upon the expiration of the Restricted Period with respect to any
outstanding Restricted Stock Units, or at the expiration of the deferral period with respect to
any outstanding Deferred Stock Units, the Company shall deliver to the Participant, or his or
her beneficiary, without charge, one share of Commeon Stock for each such outstanding vested
Restricted Stock Unit or Deferred Stock Unit ("Vested Unit") and cash equal to any Dividend
Equivalents credited with respect to each such Vested Unit in accordance with Section 8.1(b)
hereof and the interest thereon or, at the discretion of the Committee, in shares of Common
Stock having a Fair Market Value equal to such Dividend Equivalents and the interest thereon,
if any; provided, however, that, if explicitly provided in the applicable Award Agreement, the
Commiltee may, in its sole discretion, elect to pay cash or part cash and part Common Stock
in lieu of delivering only shares of Common Stock for Vested Units. If a cash payment is made
in lieu of delivering shares of Common Stock, the amount of such payment shall be equal to the
Fair Market Value of the Common Stock as of the date on which the Restricted Period lapsed
in the case of Restricted Stock Units, or the delivery date in the case of Deferred Stock Units,
with respect to each Vested Unit.

8.5  Stock Restrictions. Each certificate or book-entry statement representing
Restricted Stock awarded under the Plan shall bear a legend in such form as the Company
deems appropriate.




9.  Performance Share Awards. Each Performance Share Award granted under the Plan
shall be evidenced by an Award Agreement. Each Performance Share Award so granted shall be
subject to the conditions set forth in this Section 9, and to such other conditions not inconsistent
with the Plan as may be reflected in the applicable Award Agreement. The Committee shall have the
discretion to determine: (1) the number of shares of Common Stock or stock-denominated units
subject to a Performance Share Award granted to any Participant; (i1) the Performance Period
applicable to any Award; (ii1) the conditions that must be satisfied for a Participant to earn an
Award; and (1v) the other terms, conditions and restrictions of the Award.

9.1 Earning Performance Share Awards. The number of Performance Shares camed
by a Participant will depend on the extent to which the performance goals established by the
Committee are attained within the applicable Performance Period, as determined by the
Committee.

10.  Other Equity-Based Awards and Cash Awards. The Committee may grant Other
Equity-Based Awards, either alone or in tandem with other Awards, in such amounts and subject to
such conditions as the Committee shall determine in its sole discretion. Each Equity-Based Award
shall be evidenced by an Award Agreement and shall be subject to such conditions, not inconsistent
with the Plan, as may be reflected in the applicable Award Agreement. The Committee may grant
Cash Awards in such amounts and subject to such Performance Goals, other vesting conditions, and
such other terms as the Committee determines in its discretion. Cash Awards shall be evidenced in
such form as the Committee may determine.

11.  Securities Law Compliance. Each Award Agreement shall provide that no shares of
Common Stock shall be purchased, issued or sold thereunder unless and until (a) any then
applicable requirements of state or federal laws and regulatory agencies have been fully complied
with to the satisfaction of the Company and its counsel, and (b) if required to do so by the
Company, the Participant has executed and delivered to the Company a letter of investment intent in
such form and containing such provisions as the Committee may require.

12, Use of Proceeds from Stock. Proceeds from the sale of Common Stock pursuant to
Awards, or upon exercise thereof, shall constitute general funds of the Company.

13, Miscellaneous.

13.1  Acceleration of Exercisability and Vesting. The Committee shall have the power
1o accelerate the time at which an Award may first be exercised or the time during which an
Award or any part thereof will vest in accordance with the Plan, notwithstanding the provisions
in the Award Agreement stating the time at which it may first be exercised or the time during
which 1t will vest.

13.2  Stockholder Rights. Except as provided in the Plan or an Award Agreement, no
Participant shall be deemed to be the holder of, or to have any of the rights of a holder with
respect to, any shares of Common Stock subject to such Award unless and until such
Participant has satisfied all requirements for exercise or settlement of the Award pursuant to its
terms, and no adjustment shall be made for dividends (ordinary or extraordinary, whether in
cash, securities or other property) or distributions of other rights for which the record date
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1s prior to the date such Common Stock certificate is issued, except as provided in Section 14
hereof.

13.3  No Emplovment or Other Service Rights. Nothing in the Plan or any instrument
executed or Award granted pursuant thereto shall confer upon any Participant any right to
continue to serve the Company or an Affiliate in the capacity in effect at the time the Award
was granted or shall affect the right of the Company or an Affiliate to terminate (a) the
employment of an Employee with or without notice and with or without Cause or (b) the
service of a Director pursuant to the by-laws of the Company or an Affiliate and any applicable
provisions of the corporate law of the state in which the Company or the Affiliate is
incorporated, as the case may be.

13.4  Transfer; Approved Leave of Absence. For purposes of the Plan, no termination
of employment by an Employee shall be deemed to result from either (a) a transfer of
employment to the Company from an Affiliate or from the Company to an Affiliate, or from
one Affiliate to another, or (b) an approved leave of absence for military service or sickness, or
for any other purpose approved by the Company, if the Employee's right to reemployment is
guaranteed either by a statute or by contract or under the policy pursuant to which the leave of
absence was granted or if the Committee otherwise so provides in writing, in either case,
excepl to the extent inconsistent with Section 409A of the Code if the applicable Award is
subject thereto.

13.5  Withholding Obligations. To the extent provided by the terms of an Award
Agreement and subject to the discretion of the Committee, the Participant may satisfy any
federal, state or local tax withholding obligation relating to the exercise or acquisition of
Common Stock under an Award by any of the following means (in addition to the Company's
right to withhold from any compensation paid to the Participant by the Company) or by a
combination of such means: (a) tendering a cash payment; (b) authorizing the Company to
withhold shares of Common Stock from the shares of Common Stock otherwise issuable to
the Participant as a result of the exercise or acquisition of Common Stock under the Award,
provided that no shares of Common Stock are withheld with a value exceeding the maximum
amount of tax required to be withheld by law; or (¢) delivering to the Company previously
owned and unencumbered shares of Common Stock of the Company.

14.  Adjustments Upon Changes in Stock. In the event of changes in the outstanding
Common Stock or in the capital structure of the Company by reason of any stock or extraordinary
cash dividend, stock split, reverse stock split, an extraordinary corporate transaction such as any
recapitalization, reorganization, merger, consolidation, combination, exchange, or other relevant
change in capitalization occurring afer the Grant Date of any Award, Awards pranted under the Plan
and any Award Agreements, the exercise price of Options and Stock Appreciation Rights, the
Performance Goals to which Performance Share Awards and Cash Awards are subject, the
maximum number of shares of Common Stock subject to all Awards stated in Section 4 will be
equitably adjusted or substituted, as to the number, price and/or kind of a share of Common Stock
and/or other consideration subject to such Awards to the extent necessary to preserve the economic
intent of such Awards. In the case of adjustments made pursuant to this Section 14, unless the
Committee specifically determines that such adjustment is in the best interests of the Company or its
Affiliates, the Committee shall, in the case of Incentive Stock Options, ensure that any
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adjustments under this Section 14 will not constitute a modification, extension or renewal of the
Incentive Stock Options within the meaning of Section 424(h)(3) of the Code and, in the case of
Non-qualified Stock Options, ensure that any adjustments under this Section 14 will not constitute a
modification of such Non-qualified Stock Options within the meaning of Section 409A of the Code.
Any adjustments made under this Section 14 shall be made in a manner which does not adversely
affect the exemption provided pursuant to Rule 16b-3. The Company shall give each Participant
notice of an adjustment hereunder and, upon notice, such adjustment shall be conclusive and binding
for all purposes.

15, Effect of Change in Control.

15.1  Unless otherwise provided in an Award Agreement or other agreement between
the Company or an Affiliate and the Participant (the terms of which have been approved by the
Committee), notwithstanding any provision of the Plan to the contrary:

(a) In the event of a Participant’s termination of Continuous Service without
Cause during the twelve (12) month period following a Change in Control,
notwithstanding any provision of the Plan or any applicable Award Agreement to the
contrary, all outstanding Options and Stock Appreciation Rights shall become
immediately exercisable with respect to 100% of the shares subject to such Options or
Stock Appreciation Rights, and/or the Restricted Period shall expire immediately with
respect to 100% of the outstanding shares of Restricted Stock or Restricted Stock Units
as of the date of the Participant's termination of Continuous Service.

(b) With respect to Performance Share Awards and Cash Awards, in the
event of a Participant's termination of Continuous Service without Cause during the
twelve (12) month period following a Change in Control, all Performance Goals or other
vesting criteria will be deemed achieved at 100% of target levels and all other terms and
conditions will be deemed met as of the date of the Participant’'s termination of
Continuous Service.

To the extent practicable, any actions taken by the Committee under the
immediately preceding clauses (a) and (b) shall occur in a manner and at a time which allows
affected Participants the ability to participate in the Change in Control with respect to the
shares of Common Stock subject to their Awards.

15.2  In addition, in the event of a Change in Control, the Committee may in its
discretion and upon at least ten (10) days' advance notice to the affected persons, cancel any
outstanding Awards and pay to the holders thereof, in cash or stock, or any combination
thereof, the value of such Awards based upon the price per share of Common Stock received
or to be received by other stockholders of the Company in the event. In the case of any
Option or Stock Appreciation Right with an exercise price that equals or exceeds the price
paid for a share of Common Stock in connection with the Change in Control, the Committee
may cancel the Option or Stock Appreciation Right without the payment of consideration
therefor.

15.3  The obligations of the Company under the Plan shall be binding upon any
successor corporation or organization resulting from the merger, consolidation or other
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reorganization of the Company, or upon any successor corporation or organization succeeding
to all or substantially all of the assets and business of the Company and its Affiliates, taken asa
whole.

16.  Amendment of the Plan and Awards.

16.1  Amendment of the Plan. The Board at any time, and from time to time, may
amend or terminate the Plan. However, except as provided in Section 14 relating to
adjustments upon changes in Common Stock and Section 16.3, no amendment shall be
effective unless approved by the stockholders of the Company to the extent stockholder
approval is necessary to satisfy any Applicable Laws. At the time of such amendment, the
Board shall determine, upon advice from counsel, whether such amendment will be contingent
on stockholder approval.

16.2  Stockholder Approval. The Board may, in its sole discretion, submit any other
amendment to the Plan for stockholder approval if such approval is required.

16.3  Contemplaied Amendments. It is expressly contemplated that the Board may

amend the Plan in any respect the Board deems necessary or advisable to provide eligible
Employees, Consultants and Directors with the maximum benefits provided or to be provided
under the provisions of the Code and the regulations promulgated thereunder relating to
Incentive Stock Options or to the nongualified deferred compensation provisions of Section
409A of the Code and/or to bring the Plan and/or Awards granted under it into compliance
therewith.

16.4  No lmpairment of Rights. Rights under any Award granted before amendment of
the Plan shall not be impaired by any amendment of the Plan unless (a) the Company requests
the consent of the Participant and (b) the Participant consents in writing.

16.5  Amendment of Awards. The Committee at any time, and from time to time, may
amend the terms of any one or more Awards; provided, however, that the Commiltee may not
affect any amendment which would otherwise constilute an impairment of the rights under any
Award unless (a) the Company requests the consent thereto of the Participant and (b) the
Participant consents thereto in writing.

17.  General Provisions.

17.1  Forfeire Events. The Committee may specify in an Award Agreement that the
Participant's rights, payments and benefits with respect to an Award shall be subject to
reduction, cancellation, forfeiture or recoupment upon the oceurrence of certain events, in
addition to applicable vesting conditions of an Award. Such events may include, without
limitation, breach of non-competition, non-solicitation, confidentiality, or other restrictive
covenants that are contained in the Award Agreement or other agreement between the
Company or an Affiliate and the Participant or otherwise applicable to the Participant, a
termination of the Participant's Continuous Service for Cause, or other conduct by the
Participant that is detrimental to the business or reputation of the Company and/or its Affiliates.
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17.2  Clawback. Notwithstanding any other provisions in the Plan, the Company may
cancel any Award, require reimbursement of any Award by a Participant, and effect any other
right of recoupment of equity or other compensation provided under the Plan in accordance
with any Company policies that may be adopted and/or modified from time to time
("Clawback Policy™). In addition, a Participant may be required to repay to the Company
previously paid compensation, whether provided pursuant to the Plan or an Award Agreement,
in accordance with the Clawback Policy. By accepting an Award, the Participant is agreeing to
be bound by the Clawback Policy, as in effect or as may be adopted and/or modified from
time to time by the Company in its discretion (including, without limitation, to comply with
Applicable Laws).

17.3  Other Compensation Arrangements. Nothing contained in the Plan shall prevent
the Board from adopting other or additional compensation arrangements, subject to
stockholder approval if such approval is required, and any such arrangements may be either
generally applicable or applicable only in specific cases.

174 Sub-Plans. The Committee may from time to time establish sub-plans under the
Plan for purposes of satisfying securities, tax or other laws of various jurisdictions in which the
Company intends to grant Awards. Any sub-plans shall contain such limitations and other terms
and conditions as the Committee determines are necessary or desirable. All sub-plans shall be
deemed a part of the Plan, but each sub-plan shall apply only to the Participants in the
Jurisdiction for which the sub-plan was designed.

17.5  Defermal of Awards. The Committee may establish one or more programs under
the Plan to permit selected Participants the opportunity to elect to defer receipt of
consideration upon exercise of an Award, satisfaction of performance criteria, or other event
that absent the election would entitle the Participant to payment or receipt of shares of
Common Stock or other consideration under an Award. The Commitiee may establish the
election procedures, the timing of such elections, the mechanisms for payments of, and accrual
of interest or other earmnings, 1f any, on amounts, shares or other consideration so deferred, and
such other terms, conditions, rules and procedures that the Committee deems advisable for the
administration of any such deferral program.

17.6  Unfunded Plan. The Plan shall be unfunded. Neither the Company, the Board
nor the Committee shall be required to establish any special or separate fund or to segregate
any assets to assure the performance of its obligations under the Plan.

17.7  Recapitalizations. Each Award Agreement shall contain any provisions required
to reflect the provisions of Section 14.

17.8  Delivery. Upon exercise of a right granted under the Plan, the Company shall
issue Common Stock or pay any amounts due within a reasonable period of time thereafter.
Subject to any statutory or regulatory obligations the Company may otherwise have, for
purposes of the Plan, thirty (30) days shall be considered a reasonable period of time.

17.9 Mo Fractional Shares. No fractional shares of Common Stock shall be issued or
delivered pursuant to the Plan. The Commuittee shall determine whether cash, additional
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Awards or other securities or property shall be 1ssued or paid in lieu of fractional shares of
Common Stock or whether any fractional shares should be rounded, forfeited or otherwise
eliminated.

17.10  Other Provisions. The Award Agreements authorized under the Plan may contain
such other provisions not inconsistent with the Plan, including, without limitation, restrictions
upon the exercise of Awards, as the Committee may deem advisable.

17.11 Section 409A. The Plan is intended to comply with Section 409A of the Code
to the extent subject thereto, and, accordingly, to the maximum extent permitted, the Plan shall
be interpreted and administered to be in compliance therewith. Any payments described in the
Plan that are due within the "short-term deferral period” as defined in Section 409A of the
Code shall not be treated as deferred compensation unless Applicable Laws require otherwise.
Notwithstanding anything to the contrary in the Plan, to the extent required to avoid
accelerated taxation and tax penalties under Section 409A of the Code, amounts that would
otherwise be payable and benefits that would otherwise be provided pursuant to the Plan
during the six (6) month period immediately following the Participant’s termination of
Continuous Service shall instead be paid on the first payroll date afier the six (6) month
anniversary of the Participant's separation from service (or the Participant's death, if earlier).
Notwithstanding the foregoing, neither the Company nor the Committee shall have any
obligation to take any action to prevent the assessment of any additional tax or penalty on any
Participant under Section 409A of the Code and neither the Company nor the Committee will
have any liability to any Participant for such tax or penalty.

17.12  Disqualifying Dispositions. Any Participant who shall make a "disposition” (as
defined in Section 424 of the Code) of all or any portion of shares of Common Stock acquired
upon exercise of an Incentive Stock Option within two (2) years from the Grant Date of such
Incentive Stock Option or within one (1) year after the issuance of the shares of Common
Stock acquired upon exercise of such Incentive Stock Option (a "Disqualifying
Disposition") shall be required to immediately advise the Company in writing as to the
occurrence of the sale and the price realized upon the sale of such shares of Common Stock.

17.13 Section 16. It is the intent of the Company that the Plan satisfy, and be
interpreted in a manner that satisfies, the applicable requirements of Rule 16b-3 as
promulgated under Section 16 of the Exchange Act so that Participants will be entitled to the
benefit of Rule 16b-3, or any other similar rule promulgated under Section 16 of the Exchange
Act, and will not be subject to short-swing liability under Section 16 of the Exchange Act.
Accordingly, if the operation of any provision of the Plan would conflict with the intent
expressed in this Section 17.13, such provision to the extent possible shall be interpreted
and/or deemed amended so as to avoid such conflict.

17.14  Beneficiary Designation. Each Participant under the Plan may from time to time
name any beneficiary or beneficiaries by whom any right under the Plan is to be exercised in
case of such Participant's death. Each designation will revoke all prior designations by the same
Participant, shall be in a form reasonably prescribed by the Committee and shall be effective
only when filed by the Participant in writing with the Company during the Participant's lifetime.
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17.15 Expenses. The costs of administering the Plan shall be paid by the Company.

17.16 Severability. If any of the provisions of the Plan or any Award Agreement is held
to be invalid, illegal or unenforceable, whether in whole or in part, such provision shall be
deemed modified to the extent, but only to the extent, of such invalidity, illegality or
unenforceability and the remaining provisions shall not be affected thereby.

17.17 Plan Headings. The headings in the Plan are for purposes of convenience only
and are not intended to define or limit the construction of the provisions hereof.

17.18 Non-Uniform Treatment. The Committee's determinations under the Plan need
not be uniform and may be made by it selectively among persons who are eligible to receive, or
actually receive, Awards. Without limiting the generality of the foregoing, the Committee shall
be entitled to make non-uniform and selective determinations, amendments and adjustments,
and to enter into non-uniform and selective Award Agreements.

18. Effective Date of the Plan. The Plan shall become effective as of December 7, 2023,

19, Termunation or Suspension of the Plan. The Plan shall terminate automatically on the
tenth (10th) anniversary of the Effective Date. No Award shall be granted pursuant to the Plan after

such date, but Awards theretofore granted may extend beyond that date. The Board may suspend
or terminate the Plan at any earlier date pursuant to Section 16.1 hereof. No Awards may be
granted under the Plan while the Plan is suspended or afier it is terminated.

20. Choice of Law. The law of the State of Delaware shall govern all questions concerning
the construction, validity and interpretation of the Plan, without regard to such state’s conflict of law
rules.

As adopted by the Board of Directors of Capstone Green Energy Holdings, Inc. on December
7.2023.




AMENDMENT NO. 1 TO THE CAPSTONE GREEN ENERGY HOLDINGS, INC.
2023 EQUITY INCENTIVE PLAN

This Amendment No. 1 (this “Amendmenrt’) to the Capstone Green Energy
Holdings, Inc. Equity Incentive Plan (the “Egquity Incentive Plan”). of Capstone Green
Energy Holdings, Inc., a Delaware corporation (the “Company™) is effective as of the date
of approval by the Company's stockholders (the “Effective Date”). Capitalized terms used
herein and not otherwise defined shall have the meanings ascribed to such terms in the
Equity Incentive Plan.

As of the Effective Date, the Equity Incentive Plan shall be amended as follows:

1. Section 4.1 ofthe Equity Incentive Plan is hereby deleted in its entirety and replaced
with the following:

a. Subject to adjustment in accordance with Section 14, no more than 4,000,000
shares of Common Stock shall be available for the grant of Awards under the
Plan (the "Total Share Reserve"). During the terms of the Awards, the Company
shall keep available at all times the number of shares of Common Stock required
to satisfy such Awards.

2. Section 4.3 of the Equity Incentive Plan is hereby deleted in its entirety and replaced
with the following:

a. Subject to adjustment in accordance with Section 14, no more than 4,000,000
shares of Common Stock may be issued in the aggregate pursuant to the
exercise of Incentive Stock Options (the "ISO Limit").

3. Except as expressly amended by this Amendment, the Equity Incentive Plan shall
continue in full force and effect in accordance with the provisions thereof.




Table 2: Fee Offset Claims and Sources

Calculation of Filing Fee Tables
S-8
Capstone Green Energy Holdings, Inc.

Table 1: Newly Registered Securities

Proposed

Security Security CaIcFueI:tion Amount Maximum R’I ax;;m;r; Fee Rate Amount of
Type Class Title Registered Offering Price ggregate Registration Fee
Rule . Offering Price
Per Unit
Common
Stock, par
1 Equity value 457(a) 1,000,000 $2.77 $2,770,000.00 0.0001381 $ 382.54
$0.001 per
share
Total Offering Amounts: $2,770,000.00 $ 382.54
Total Fee Offsets: $0.00
Net Fee Due: $ 382.54

Offering Note
1

Pursuant to Rule 416 under the Securities Act of 1933, as amended (the "Securities Act"), this registration statement
shall also cover any additional shares of common stock which become issuable under the above-named plan by
reason of any stock dividend, stock split, recapitalization or any other similar transaction effected without the receipt
of consideration which results in an increase in the number of outstanding shares of common stock of Capstone
Green Energy Holdings, Inc., a Delaware corporation (the "Registrant"). Pursuant to Rule 416(c) under the
Securities Act, this registration statement shall also cover an indeterminate amount of interests to be offered or sold
pursuant to the employee benefit plans described herein.

Reflects the adoption and approval at the Company's 2025 annual meeting of stockholders on August 12, 2025 of
an amendment to the Registrant's 2023 Equity Incentive Plan (the "Incentive Plan") to increase the amount of
authorized shares of the Company's common stock ("Common Stock") issuable under the Incentive Plan to a total of
4,000,000 shares of Common Stock.

Estimated in accordance with Rules 457(c) and (h) solely for the purpose of calculating the registration fee on the
basis of $2.77 per share, the average of the high and low prices of the Registrant's common stock on October 8,
2025 as reported on the OTCQX Market.
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Form Initial Fee Type Title Securities Offering Paid
Registrant or or File Filin Filing Offset Associated Associated Associated Amount  with
Filer Name Filing Number Dateg Date Claimed with Fee  with Fee  with Fee Associated Fee
Type Offset Offset Offset with Fee Offset
Claimed Claimed Claimed Offset Source
Claimed
Rule 457(p)
Fee
Offset N/A  N/A N/A N/A N/A  N/A N/A N/A N/A N/A N/A N/A
Claims
Fee
Offset N/A  N/A N/A N/A N/A  N/A N/A N/A N/A N/A N/A N/A
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